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PETER W. MCHUGH 
SPECIAL EXAMINER 
TORONTO 


JPisp t IN THE SUPREME COURT OF ONTARIO 


2 IN BANKRUPTCY 

3 

4 

5 IN THE MATTER OF THE BANKRUPTCY OF ASSOCIATED 

8 CANADIAN HOLDINGS LIMITED, of the City of 
Toronto, in the County of York, Province of 

7 Ontario. 

8 

9 

10 

ii 

12 

13 This is the examination of MANFRED KAPP, under 

14 Section 121 of the Bankruptcy Act, taken in shorthand 

15 before Peter W. McHugh, C.S.R., Special Examiner, at 

16 bis Cmmbers Suite 802 the Victory Building, 80 Richmond 


17| Street West, Toronte, Ontario, on the 6th day of 


1g|| January, 1966. 
20| APPEARANCES: 


21 D.E. BAIRD, ESQ. for the Trustee, 


22 Jd. POMERANT, ESQ., for the Witness. 
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SPECIAL EXAMINER KAPP 2 


TORONTO 


MANFRED KAPP, sworn. 


BY MR. BAIRD: 








1 


Q. What was your position with Associated 
Canadian Holdings Limited? 

MR. POMERANT: Mr. Kapp, pursuant to 
Section 5 of the Canada Evidence Act and Section 
9 of the Ontario Evidence Act objects to answer 
this question On the ground his answer may tend 
to criminate him or may tend to establish his 
liability to a Civil proceeding at the instance 
of the Crewn or of any person, Or to prosecution 
under any Act of the Provinchl Legislature. 

Mr. Kapp therefore claims the protection of 
Sectieoh 5 of the Canada Evidence Act and Section 
9 of the Ontario Evidence Act and any other 
relevant Evidence Acts of any Province in 
Canada. 

So as not to interfere with the 
examination of Mr. Kapp, because all the 
questions in this examination would require 
answers by Mr. Kapp that may tend to criminate 
him or may tend to establish his liability in 
a Civil proceeding at the instance of the 
Crown or of any person, Or to a prosecution 
under any Act of the Provincial Legislature, 


may it be accepted and admitted that Mr. “Kapp:1 
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BY MR. 


2 


TORONTO 


Objects and is deemed to have objected to answer 
every question at this examination on the ground 
that his answers may tend to criminate him or 
tend to establish his liability to a Civil 
preceeding at the instance of the Crown, or 
ef any person, or tO a prosecution under any 
Act of the Legislature and that Mr. Kapp is 
claiming, and is deemed to have claimed the 
protection of Section 5 of the Canada Evidence 
Act and Section 9 of the Ontario Evidence Act 
and any Other relevant section of any Other 
Evidence Act for every answer given to every 
question asked at this examination. 

Do you s® admit all the feregoing te 
be and te have been done? 

MR. BAIRD: Yes. 

THE DEPONENT: My position was, I 


believe, Secretary or Treasurer, or Secretary- 


Treasurer. 
BAIRD: 
Q. The minute book indicates, Mr. Kapp, 


you were Vice-President and Treasurer of Associated 


Canadian Holdings Limited? 


A. Yes. 

Q. Would that be correct? 

A, That would then be correct. 

Q. The minute book also indicates you 
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30 








became an officer and director of Associated 
Canadian Holdings as of June 27th 1963. Is 
that correct? 

A. If it is stated in the book, I must 
assume it is correct. 

Q. Will you state whether it is correct 
or not? I am prepared to allew you to examine 
he minute book of the company? 

As Where does it say I was treasurer? 

Q. On page number 3 of the minutes of 
meeting of the directors held on June 27th 1963, 
the motion is that various officers be elected 
and they include Vice-President Manfred Kapp, 


Treasurer Manfred Kapp? 


A. I apolegize. I didn't see the Treasurer 
portion. 
Q. Were you Vice-President and Treasurer 


of Associated Canadian Holdings Limited? 

A. I was. 

Q. Mr. Kapp, the minutes of the company 
also indicate that any two of you, Jack Tramiel, 
and Harry Wagman, were signing officers for 

the account kept by the company, Associated 
Canadian Holdings Limited, with the Canadian 
Imperial Bank of Commerce. Is that correct? 

A. That's eerrect. 

Q. Did the company have bank accounts with 
any Other bank? 


A. It had an account at the Bank of Nova 
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Scotia, Terento branch. 

Q. Hew long was this account opened? 

A. I haven't got a clue. When the company 
was incOrporated there was an account. What 
happened to it I couldn't tell you. 

Q. There are unsigned minutes in the minute 
beok covering accounts with the Toronto Dominion 
Bank. Was there an account with the Toronto 


Dominion Bank opened? 


A. I don't know. I say the Bank of Nova 
Scotia. 
Q. There is also unsigned minutes in the 


minute book for an account with the Reyal Bank 
of Canada. Was there an account opened with the 
Royal Bank of Canada? 

A. I don't know. 

Q. Mr. Kapp, how many shares did you own 
in Associated Canadian Holdings Limited? 

A. 84,357 common, and 42,178 preferred. 

Q. I would like to show you a receipt dated 
May 22nd 1964. I would enter this as Exhibit 1 
in this examination. Did you sign this receipt? 
A. This is a photocopy? 

Q. Yes, it is a photostatic copy of a 
receipt. Did you sign the original? 


A. Yes, I did. 


---EXHIBIT NO. 1: Photostat copy of receipt dated May 


22nd 1964. 
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1] BY MR. BAIRD: 
2) 16 Q. Mr. Kapp, among Other things, the 
3 receipt indicates that you received from Messrs. 
4 Solomon & Singer common share certificate number 
5 9 registered in your name for 84,356 common 
6 shares, and share certificate number 5 registered 
7 in your name for one common share of Associated 
8 Canadian Holdings Limited. Is that true? 
9 A. Yes, I just stated. This is what I 
10 told you. 
1/47 Q. But did you receive those share 
12 certificates from Messrs. Solomon & Singer? 
a A. Yes, I did. 
14143 Q. Did you also receive the preferred 
a share certificate referred te in this receipt 
16 from Messrs. Solomon & Singer? 
- A. Yes, I did. 
i 19 Q. Who is Estelle Kapp? 
"= A. My wife. 
20 20 Q. Did she also receive share certificates 
ms referred to in this receipt from Messrs. Solomon 
= & Singer? 
a A. Yes, she did. 
= rad Q. Mr. Kapp, you have stated you were 
- holder of 84,357 common shares of Associated 
ms Canadian Holdings and 42,178 preference shares. 
os How did you pay for those shares? 
- A. I paid with Commodore Business Machines! 
29 
shares. 
30 
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22 


23 


24 


BY MR. 


25 


BATRD: 


TORONTO 


Q. Did you pay for them all with Commodore 
Business Machines' shares? 
A. Yes. 
Q. The records of the company indicate 
that you transferred certain shares of Calvert 
Dale Estates to the company instead of shares 
of Commodore Business Machines? 
A. That is not correct. 
Q. Under the terms--- 
MR. POMERANT: What he is saying, Mr. 
Baird, is that the records of the cOmpany may 
well indicate that but that is not what he did. 
MR. BAIRD: I can understand what he 


says, Mr. Pomerant. 





Q. Mr. Kapp, I would like tourefer you 

to minutes of meeting of the Board of Directors 
of Associated Canadian Holdings Limited dated 
February 13th, 1964. Te summarize those minutes, 
those minutes indicate that certain of the 
shareholders would be transferring shares of 
Commodere Business Machines (Canada) Limited to 
Associated Canadian Holdings Limited and that 
those shares were valued at $3.50 a share. 

In turn, the shareholders would receive one 
common share of Associated Canadian Holdings 
Limited and one-half a preference share for 


each common share of Commodore Business Machines 
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26 


27 


28 


29 


30 


31 


32 


(Canada) Limited transferred to the company. 
Is that right? 

A. Yes, it is correct. 

Q. The minutes indicate that, in order 
to receive 42,178 preference shares and 84,356 
cOmmOn shares, yOu would require to transfer 
to Associated Canadian Holdings Limited 84,356 
common shares of Commodore Business Machines 
(Canada) Limited. Is that correct? 

A. That is correct. 

Q. Did you transfer to Associated Canadian 
Holdings Limited 84,356 common shares of 


Commodore Business Machines (Canada) Limited? 


A. They appear to have been transferred, 
yes. 

Q. Did you transfer them? 

A. I didn't transfer them, no. They 


weren't in my possession at the time but they 
were transferred. 

Q. Who transferred them? 

A. Mr. Morgam and Mr. Wagman had them in 
their possession. 

Q. Did you instruct them to transfer them 
to Associated Canadian Heldings Limited? 

A. I authorized them. 

Q. Did they in fact transfer them to 
Ass@ciated Canadian Holdings Limited? 

A. It appears they did. 


@. Did they? 
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SPECIAL EXAMINER KAPP 9 
TORONTO 
A. I received the shares of Associated. 
Q. What Other proof have you that they 


transferred the shares to Associated Canadian 
Holdings Limited? 
MR. POMERANT: What other proof would 


he have? 


BY MR. BAIRD: 


34 


35 


36 


37 


Q. I am asking what proof do you have that 


they transferred them to Associated Canadian 
Holdings Limited? 
A. The only proof I have that Mr. Wagman, 


who was taking care of the books and was 


responsible, authorized the issue of the shares 


of Associated. 


Q. But you have no other proof that shares 


were in fact transferred to Associated Canadian 


Hidings Limited. Is that correct? 


A. No physical proof, no. I have nothing. 


Q. Under the terms of the minutes, Estelle 


Kapp was required to transfer to Associated 
Canadian Holdings Limited 11,700 shares of 
Commodore Business Machines. Did she in fact 
transfer those shares to Associated Canadian 


Holdings Limited? 


Ae Transferred in the same manner as mine. 


Q. She herself did not transfer the shares 


to Associated Canadian Holdings Limited? 


A. No. 











29 


30 











38 


39 


40 


AL 


PETER W. MCHUGH 
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TORONTO 
Q. And you didn't transfer them on her 
behalf? 
A. No. 
Q. Did she instruct Mr. Morgan to transfer 


them to Associated Canadian Holdings Limited? 


A. She authorized him to transfer them, 
yes 

Q. Did he transfer them for her? 

A. I would assume so. 

Q. Do you know whether he did or not. 


MR. POMERANT: Just a moment. Mr. Kapp--- 


MR. BAIRD: Allow Mr. Kapp to answer. 

MR. POMERANT: You expect Mr. Kapp to 
answer a question the answer to which he cannot 
properly give you. 

MR. BAIRD: Let Mr. Kapp xplain why he 
cannot properly give it to me. 

MR. POMERANT: I am prepared to Et Mr. 
Kapp do just that. I would like Mr. Kapp now to 
outline to Mr. Baird why it was that the shares 
were not in your possession. Firstly, were the 
shares of your wife in her possession, firstly. 

THE DEPONENT: The shares of Commodore, 
before they were made public, were in the 
pessession of Mr. Morgan as Trustee to guarantee 
a loan which Commodore had with -- I believe it 
was Commodore Sales Acceptance, the subsidiary 


company. 
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BY MR. BAIRD: 


42 


Q. When you refer to "Commodore" you are 
referring to Commodore Business Machines (Canada) 
Limited? 
A. Commodore Business Machines (Canada) 
Limited. It wasn't Commodore Business Machines 
but the same company -- Commodore Portable 
Typewriters -- at the time had loans with 
Commodore Sales and all the shares were put up 
for security for those loans. 

MR. POMERANT: All of whose shares, Mr. 
Kapp? 

THE DEPONENT: All of our personal 


shares, mine and my wife's. 


BY MR. BAIRD: 


43 


A 


45 


Q. You are referring, I believe, to the 
84, 356? 
he No, I am not referring -- I am referring 


to my shares. 

Q. Did you own more than 84,356 shares 

of Commodore Business Machines? 

A. I did not own 84,356 shares. Shares 
were converted prior to the company going public 
so there were less shares in physical amount. 

Q. But did you own the equivalent of 
84,356 shares, Or more at that time? 

A. I don't know. I can't answer you 


whether there were more shares. All the shares 
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TORONTO 
I owned. 

MR. POMERANT: In other words, before 
the company went public and while it was Commodore 
Portable Typewriters. 

THE DEPONENT: All the shares withthe 
exception of one nominal share were turned over 
to Mr. Morgan and the amount, I think, is 


irrelevant to my mind. All is all. 


BY MR. BAIRD: 
46 Q. Yes, but did "all" involve more than 
84,356 shares? 
MR. POMERANT: Let's take it chronologic: 


ally. 





BY MR. BAIRD: 
47 Q. When you say Mr. Morgan held all your 
shares, what were all your shares? 
he He held all my shares at that particula 
time. If you want to start at the beginning, or 
start at the end. 
MR. POMERANT: I want Mr. Kapp to be 
able to thoroughly answer this question. I 
would appreciate if you would allow him. 
MR. BAIRD: I want to allow him to 
speak. 
MR. POMERANT: He can Only do so if 


he is allowed to speak. 
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TORONTO 


THE DEPONENT: Mr. Morgan had all the 
shares that I owned with the exception of one 
share of Commodore Business Machines -- call it 
Commodore Business Machines. It was Commodore 
Portable Typewriter at the time. When the 
company went public, the new shares of Commodore 
Business Machines which were Owned went into 
escrow with the Eastern Trust and at that time, 
or a little bit after the shares were in escrow, 
Mr, Morgan released himself from the trust so 
now the shares were now under the control of 
the Eastern Trust with the exception of 10% of 
the shares which were received and those shares 


went back to Mr. Wagman as security for a loan. 


Q. Why would they go back to Mr. Wagman? 
Ee As security for a loan to Aurora 
Leasing. 

Q. Who made the loan? Who borrowed the 


money from Aurora Leasing Corporation Limited? 
A. Z did. 

Q. Did you personally borrow the money 
from Aurora Leasing Corporation Limited? 

A. Not personally, but Morgan and Tramiel. 
Q. The three of you borrowed the money 
from Aurora Leasing Corporation Limited? 

A. Yes. 


Q. How much did you borrow from Aurora 
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TORONTO 


Leasing Corporation Limited? 


A. I thought you wanted the story of the 
shares? 

Q. I do. 

A We are talking about Associated Canadian 


Holdings not about my private shares so the 


$100,000.00 loan is irrelevant. 


Q. I am concerned with whether or not 
in fact--- 

A. We are talking about the shares? 

Q. Yes. ; 

A. You are talking about the shares and 


where they are. 

Q. I wanted to know where they were On 
January 13th 1964? 

A. It has nothing to do with the loan. 

Q. You were the one that mentioned the 
loan, not me. 

A. Fine, but you wanted to know about the 


loan, or Jo you want to know about the shares? 


Q. I wanted to know where the 84,356 
shares--- 
A. You won't let me. 


MR. POMERANT: Just a moment, Mr. Baird. 


---Off the record discussim. 


THE DEPONENT: So now, part of the 


shares are as security with Aurora Leasing and 
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30 











BY MR. BAIRD: 


59 


60 


61 


62 


part of the shares are with Eastern Trust in 
escrow. As the shares were released from escrow, 
they wound up again in the hands of Mr. Morgan. 
The shares were released and turned over and 

Mr. Wagman, I believe, had the physical possessim 
of the shares. He was just keeping them for 


safety purposes. 


Q. What do you mean "for safety purposes," 
Mr. Kapp? Were they pledged as security fora 


loan, or were yOu entitled to the shares at 





A. I was entitled to the shares, yes but 

I couldn't get them. 

Q. Why? 

A. Every time I asked for them there was-- 
Mr. Morgan theoretically was holding the shares. 
We were depending on Morgan for the operation of 


Commodore Business Machines and the shares were 





just left where they were. They were safe. We 
had no reason to doubt Morgan and Wagman and the 


were left there but they were in their physical 


possession. 
Q. In whose mme were they registered? 
A. They were registered in my name. Mr. 


Wagman had Powers of Attorney. 
Q. Please continue? 


A. Subsequently when Associated Canadian 
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SPECIAL EXAMINER 


TORONTO 


was formed the shares went into it with the 
exception of 3,000 shares which I got back. 
Q. Did Mr. Wagman hold 84,356 shares of 
Commodore Business Machines registered in your 


name at that time, on February 13th 1964? 


A. No. 

Q. How many did he hold -- more than that 
amount? 

A. I can't give you the exact figure. It 


was around 74,000. 


Q. Where were the other 10,000 shares? 
A. They went subsequent. 
Q. You mean as of February 13th 1964, 


you didn't own 84,356 shares? 


A. Yes, at that date I aqvned them. 


Q. You did not own them? 
A. I did own them. 
Q. I asked you - to clarify your answer, 


you said Mr. Wagman held 74,356 shares, approx- 


imately 74,000? 


A. And then 13,000 shares were acquired. 
Q. Back? 

A. 

Q. And they were held by you? 

A. No, I never seen the shares. 

Q. How were they acquired? 

A. By Mr. Morgan and went directly into 


Associated. Associated paid for them and I 


subsequently repaid Associated. 
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72 Q. Did you repay for them? 
A. You don't pay for the pen 

73 Q. You didn't pay for the shass then 
Originally? 
A. Not at the time, no. 

Th Q. When did Associated acq@ire them? 
A. You have the books. There was an 
amount due by me of $14,600.00 to Associated 
Canadian Holdings. 

MR. POMERANT: Did you pay that 
indebtedness to Associated Canadian Holdings? 
THE DEPONENT: Yes, I paid that ) 

indebtedness plus the $1500.09 tax. 

BY MR. BAIRD: 

5 Q. What date did this occur? 
A. I can't tell you again. — have the 
books. You should be able to. 

76 Q. I don't have the books with me today. 


MR. POMERANT: Neither does Mr. Kapp. 


THE DEPONENT: I paid it. 


Q. Did you incur it prior to February 
14th 19642 

A. I don't recall when but = os told 

at the beginning, or just before AssOciated was 
incorporated or afterwards. I don't recall. 


The shares were taken over by Mr. Morgan to 
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TORONTO 


Associated Canadian Holdings but Associated 
Canadian Holdings paid them on my behalf. 
Associated Canadian Holdings gave me, or 
allocated shares to me for those shares and I 


repaid Associated Canadian Holdings Limited. 


Q. Therefore the shares which were purchased 


by AssOciated Canadian Holdings -- this trans- 
action occurred before you received the share 
certificates of Associated Canadian Holdings, 
prior to the receipt of May 22nd 1964. Is 
that correct? 

A, When I received the shares Associated 
had received the equivalent Commodore Shares. 
Q. You thought Associated had received 
the equivalent of Commodore shares. Is that 
correct? 

A. I told you before, as far as I knew, 
they received them. 

MR. POMERANT: Again, if I may just 
one further question to further qualify this 
whole share situation. What, in your opinion, 
Mr. Kapp, was the reason why you could not have 
the physical possession of the Commodore shares 
at any time except for those shares, the 3,000 
share you mentioned which were taken out. 

THE DEPONENT: We didn't have the physical 
possession of the shares because the Commodore 


Business Machines was dealing with Commodore 


Sales Acceptance and were depenknt on the company 
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TORONTO 








for the lending of money and therefore the 
shares were always kept by Mr. Morgan or 
one of his persOns and we were depending on 
him. We trusted him and he requested us that 
they be left this way and we left them. 

MR. POMERANT: So that in order for 
the Associated Canadian Holdings transaction 
to take place whereby you exchanged Commodre 
shares for Associated Canadian Holdings Limited 
shares, is it a correct summary Of your evidence 
that from your point of view, the Commodore 
shares were never in your possession and transfer 
were made in fact by Mr. Morgan to Associated 
Canadian Holdings Limited who would be Mr. 
Wagman? 

THE DEPONENT: Yes. 

MR. POMERANT: And you presumed this 


would be done? 





THE DEPONENT: I would presume this 
would be done. 

MR. POMERANT: In light of the fact 
you received your Associated Canadian Holding 
Limited shares. 

THE DEPONENT: And shares were received 
because Mr. Wagman calculated what people were 
entitled for and authorized Solomon & Singer to 


issue the shares. 
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BY MR. BAIRD: 
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80 


Q. The books of account indicate that 
rather than having 315,600 shares of Commodore 
Business Machines transferred to Associated 
Canadian Holdings Limited, in fact there were 
only 215,600 shares of Commodore Business Machine 


transferred to Associated Canadian Holdings 





Limited; that there were 100,000 shares of 
Dale Estates transferred to Associated Canadian 
Holdings Limited plus $50,000.00 cash. Mr. 
Tramiel has stated that you and he sold 100,000 
shares of Commodore Business Machines to Messrs. 
Morgan, Wagman, and Walton for 100,000 shares of 
Dale Estates Limited and $50,000.00 cash. Is 
that correct? 

MR. POMERANT: With great respect, 
Mr. Baird, I don't think Mr. Tramiel said that 
at all. 
MR. BAIRD: Yes, he did in his examination. 


He said this is the transaction me and Mr. 





Kapp entered into with Messrs. Walton, Wagman, 
and Morgan. 

MR. POMERANT: Can you point that out 
to me in the transcript? 

MR. BAIRD: I am referring to page 
107 and page 108. 

MR. POMERANT: That isn't what Mr. 
Tramiel said at all. 


MR. BAIRD: He was asked if there was 
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BY MR. BAIRD: 


81 


82 


some kind of transaction of this nature and he 
said yes. 

MR. POMERANT: He didn't say that he 
and Mr. Kapp sold those to Messrs. Morgan, Wagman 
and Walten, as a matter of fact what he did 
say was that there was a transaction of this 
nature that occurred but that it was a Morgan 
transaction, not a Kapp and Tramiel transaction. 

MR. BAIRD: No. 

MR. POMERANT: Yes. 

MR, BAIRD: I will ask Mr. Kapp about 
the transaction. We are not going to argue 
over what Tramiel said. 

MR, POMERANT: We did have Mr. Tramiel 


under oath. I appreciate that. 


Q. Mr. Kapp, did you and Mr. Tramiel 


sell 100,000 shares of Commodore Business Machines 





to Messrs. Walton, Morgan and Harry Wagman 

for 100,000 shares of Dale Estates and $50, 000.00 
cash? 

Be There was a transaction made by Mr. 
Morgan with Mr. Morgan. 

Q. I am asking if you sold those shares? 

ae I am trying to answer the question. 

You want the answer and you question afterwards. 
There was a transaction made by Mr. Morgan with 


Mr. Morgan on our behalf but as far as I am 
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eoncerned my understanding was that the shares 
of Commodore that were Owned, were turned over 
to Associated. We received Associated shares. 
What transaction took place, I had nothing to 
d0 with. I never Owned any Dale shares and I 
didn't get no $50,000.00, and if I did, I would 
be pleased to show it to you. 

Q. Are you telling me you did not enter 
into this transaction? You did net authorize it? 


A. No, I did not. 


Q. And it was done without your knowledge? 
A. That's correct. I know about it because 


iI found out about it later. 
MR. POMERANT: You will notice there 


on page 108 of Mr. Tramiel's evidence, he said, 





after he said "There was some kind of transaction 
of this nature, yes,the next question is--- 

MR. BAIRD: Mr. Pomerant, we don't need 
to fill this transcript with what Mr. Tramiel 
said in his. I can read it as well as you. 

MR, POMERANT: I am not sure if you 
ean, Mr. Baird. You have filled this transcript 
with part of what Mr. Tramiel said. I would like 
to add just this one line and that is that Mr. 
Tramiel stated to the questim "What was the 
reason for the transaction?" His answer was 
"So Mr. Morgan could make me additional money. 
Q. How would he make some additional money? 


Bis I don't know exactly how but I know we 
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sold for less and bought for more." 


BY MR. BAIRD: 


85 Q. Did you receive 100,000 shares of 


Dale Estates? 
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A, 100,000 shares? I have stated I did 


not own any shares of Dale Estates. 


86 Q. You did not receive $50,000.00 from 
Messrs. Walton, Wagman and Morgan? 
A. I did not receive $50,000.00. 

87 Q. Mr. Kapp, I understand that a dividend 
of $39,450.00 was paid by Associated Canadian 
Holdings Limited on its preferred shares on 
February 28th 1965. Did you receive your share 
of this dividend? 
A. I received a dividend. I assume it 
was my share. 

88 Q. Did you receive a dividend at this 
time? 
A. What date was it? 

89 Q. February 28th 1965? 
&. Possibly about that time. I received 


one dividend. 

MR. POMERANT: Mr. Baird, I wonder if 
I can put on the record as well, Mr. Kapp's 
response to the question of what he actually 
received beneficially out of Associated 


Canadian' Holdings Limited. 
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MR. BAIRD: Idon't understand you, 
Mr. Pomerant. 

MR. -POMERANT: If you felt, Mr. Kapp, 
that the shares were not yours, how and why 
did you come to receive a dividend which you 
apparently received beneficially? 

THE DEPONENT: I don't follow your 


question. 
--Off the record discussion. 


THE DEPONENT: Because it was still 
my shares that went into Associated. Morgan 
was Opexting the company but my shares of 
Commodore went in to Associated Canadian 


Holdings. 


90 Q. On July lst 1963, was there an agree- 
ment between Associated Canadian Holdings 
Limited and yourself, Estelle Kapp, Jack 
Tramiel, Helen Tramiel, Benjamin Silberman, 
Regina Silberman, C. Powell Morgan, Mildred 
Morgan and Harry Wagman that those shareholders 
would have the right te re-purchase shares 
transferred by them, shares of Commodore Busines 
Machines, transferred by them to Associated 
Canadian Holdings Limited for a price of $3.50 


a share? 
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A. There was nO agreement. 
Q. Mr. Kapp, I would like to show you 


financial statement of Associated Canadian 
Holdings Limited. I would enter this as 


Exhibit Number 2. 


---EXHIBIT NO. 2: Financial statement of Associated 
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96 


Canadian Holdings Limited as of 
June 30th 1964. 


Q. This is a photostatic copy of a 
financial statement of Associated Canadian 
Holdings Limited as of June 30th 1964. Did 
you sign this report, Exhibit Number 27 

A. I don't know. Show me the artistas 
and I can tell you. 

Q. Is that your signature? 

A. It is a photocopy. If you give me 


the original, I can tell you. If it is a 


copy--- 
Q. I don't have the original? 
A. I can't answer on the photocopy whether 


it is my signature or not. 


Q. Is there any reason to doubt it to be 


your signature? 


A. I don't know. I wanted to see the 


Original. 
Q. I show you a photocopy with notation 


on the second page. Have you any reason to 
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doubt that is not your signature? 

A. I have no reason whatever but before 
answering On a signature Of what you signed, 

I would like to see the original where I signed. 
Q. Did you sign the original financial 
statement of Associated Canadian Holdings 
Limited? 

A. I don't recall. If I did recall, I 
can answer yOu On the photocopy. If I don't 
recall the original, I can't answer you on 

the photocopy. 

Q. Mr. Kapp, the photocopy indicates that 
there is a note to the financial statement and 
this note provides number One, the cOmpany 

has entered into an agreement dated July lst 
1963 whereby an Option was granted to purchase 
215,600 shares Of Commodore Business Machines 
at $3.50 per share, the said option to expire 
June 30th 1965. The company security portfolio 
includes those shares valued at $3.50. Is 

that true? 

A. You asked the question before. I told 
you there was no agreement. 

Q. Was this note on the financial statemen 
of Associated Canadian Holdings Limited as of 
June 30th 1964? 

A, ES dente know. I wish you would show 
me the Original. 


Q. Did you see the financial statement of 
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Associated Canadian Holdings Limit as of 


June 30th 1964? 


A. I have seen some financial statement, 
yes. 

Q. Did you see this particular financial 
statement? 

A. I don't recall. 

Q. Did you purchase any shares of 


Commodore Business Machines (Canada) Limited 
from Associated Canadian Holdings Limited 
at $3.50 per share? 


A. No, I did not. 


Q. Did your wife purchase any shares=-- 
A. No, she did not. 
Q. ---of Associated Canadian Holdings 


Limited. Let me finish my question. Did 
your wife purchase any shares of Commodore 
Business Machines from Associated Canadian 
Hddings Limited at $3.50 per share? 

A. She did not. 

Q. Did you authorize any Other person 
+O purchase shams of Commodore Business 
Machines (Canada) Limited from Associated 
Canadian Holdings Limited at $3.50 per share? 
A. Not that I remember. 

Q. Mr. Kapp, I would like to show you 
a copy of letter to Barrett, Goodfellow & Company 
dated November 20th 1964. I would enter that 


as Exhibit Number 3. There is a notation on 














29 


30 








107 


108 


109 


110 


pi. 3 


112 


Fakes 


PETER W. MCHUGH 


SPECIAL EXAMINER KAPP 28 


TORONTO 


the bottom of this dated December 17th to H. 

Wagman "This is your authority to write same 
letter as above to B.G. & Company for 
another 40,000 shares." 


Did you initial this memorandum? 


A. It appears to be my initial. 

Q. Is it your initial? 

A. I dontt know. I said it appears to 

be. 

Q. Did you sign it? 

A. I am not a handwriting expert. I dontt 


remember signing it. 

Q. This letter indicates that Associated 
Canadian Holdings Limited, on November 20th, 
1964 authorized the transfer of 40,000 of 
Commodore Business Machines shares to the 
aceount of C. Powell Morgan. Were you aware 
of this: 

A. There was some transfers back and 


forth between Morgan and the company. 


Q. Why were those transfers made? 

A. I don't know. | 

Q. Did you authorize the transfers? 

A No. 

Q Did you consent to them? 

A I didn't consent. I didn't object. 


I was not operating the company. 
Q. Did you know those transfers were 


taking place? 
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A. I knew there were some transfers. 
Q. What were the reasons for the 
transfers? 
A. z don't know. 
Q. Did you ever ask what the reasons for 


the transfers were? 

A. No, I didn't ask. 

Q. If you signed this notation on Exhibit 
Number 3, did you sign it without asking the 
reason: for it? 

A. Ir ih shee from time to time documents 
without asking because I was asked to sign. 

Q. Who asked you to sign them? 

A, Mr. Wagman, Mr. Morgan. . 

MR. POMERANT: Whose handwriting is 
the notation in, to the best of your knowledge, 
Mr. Kapp, Exhibit Number 3? 

THE DEPONENT: —_— to be Mr. 
Wagman's signature. I couldn't say definitely 


but it appears to be. 


BY MR. BAIRD: 


118 


119 


Q. You had no discussion with anyone 
eOnecerning the transfer of those shares to 
C. Powell Morgan? 

A. I did oan have too many discussions 
with anybody regarding Associated Canadian 
Holdings Limited. 


ae Did you have any discussion with anybod 
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regarding the transfer of those shares to 
C. Powell Morgan? 
A. I said I didn't particularly recall 
this transaction. 

120 Q. Mr. Kapp, I have been advised that 
Commodore Business Machines paid a 5% share 
dividend to its shareholders as of December 
Z3lst, 1964. Is that correct? 

A. That is correct. | 

121 , Q. I have been advised, Mr. Kapp, that 
you received a 5% share dividend from 
Commodore Business Machines on certain shares 
which were owned by Associated Canadian Holdings 
Limited. Is that correct? 

A. That is net correct. 

MR. POMERANT: I am sorry, what did 
you say? I missed it. 

THE DEPONENT: I said to my recollec- 
tion it isn't correct that I received any 
dividend for shares belonging to Associated 


Canadian Holdings Limited. 


BY MR. BAIRD: 

122 Q. I have been advised by Mr. Lando 
that you received 5% dividend from Commodore 
Business Machines On the basis of you having 
repurchased from Associated Canadian Holdings 
Limited certain shares of Commodore Business 


Machines (Canada) Limited. Is that correct? 
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MR. POMERANT: I notice in the 
transcript of Mr. Tramiel, that you stated Mr. 
Lando knew nothing of the workings of Associated 
Canadian Holdings Limited, had nothing to do 
with Associated Canadian Holdings Limited. 

MR. BAIRD: TI did not say that. 

MR. POMERANT: It is in the transcript. 

MR. BAIRD: Mr. Lando kept the books 
of account of Associated Canadian Holdings 
Limited. He swore to this under Oath. 

MR. POMERANT: I thought that is what 
the situation was and I just wanted to clarify 


that position. I can find it for you. 


BAIRD: 
Q. Please answer my question? 
A. May I have the question again? 


THE REPORTER: "I have been saaie 
by Mr. Lando that you received a 5% dividend 
from Commodore Business Machines on the basis 
of you having re-purchased from Associated 
Canadian Holdings Limited certain shares of 
Commodore Business Machines (Canada) Limited. 
Is that correct?" 

THE DEPONENT: It is not correct. 

MR. POMERANT: Is that the transaction 
Mr. Baird, pursuant to this alleged option? 


MR. BAIRD : That is correct. 
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BY MR. BAIRD: 


124 


125 


126 


127 


Q. I am advised you received 1800 shares 
of Commodore Business Machines pursuant to the 
stock option. Is that correct? 

A. I received what? 

Q. 1800 shares of camden Business 
Machines pursuant to the stock option. Is 
that correct? 


A. Which stock option are you talking 


about? 
Q. The 5% steck dvidend which was issued 


by Commodore Business Machines? 
A, I received from Commodore Business 
Machines sOme dividend in steck for which 
I was entitled to and again has nothing to 
do with Associated Canadian Holdings Limited. 
I don't know where Mr. Lando comes in. 
Q. Mr. Lando stated that you received 
1800 shaws of Commodore Business Machines 
pursuant to the 5% stock dividend. Of those, 
390 shares should have been transferred to 
Associated Canadian Holdings Limited and the 
balance of 410 shares which you were entitled 
to because you had re purchased certain shares 
of Commodore Business Machines from Associated 
Canadian Holdings Limited. Is that true? 

MR. POMERANT: Mr. Baird, I would like 
to say something at this time. 


MR. BAIRD: Please, let your client answer the 
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question and you can comment on it at a later 
stage. 

MR. POMERANT: My client will answer 
the questions after I have discussed the 
situation with you. Mr. Lando is a member of 
the firm of Wagman, Fruitman & Lando, kept the 
books of accOunt apparently of Associated 
Canadian Holdings Limited. Is it your position 


that -- firstly, before we get to that stage, 





you say that Mr. Lando has testified under Oath 
that this was done. I presume he is testifying 
under oath pursuant to the books of account of 
Asseciated Canadian Holdings.Limited. In other 
words dees this indicate--- 

MR. BAIRD: I am only asking Mr. 
Kapp whether a statement which was made, or 
told to me, is true. I am not giving any basis 
for the statement. I am asking Mr. Kapp whether 
it is true or not. He can tell me whether it 
is true. 

MR. POMERANT: He has told you on 
several occasions it is not true, that he did 
not receive any stock dividend, or dividend as 
a result of a stock Option; that there was no 
stock option in existence, and now, I put to 
you the question, Mr. Baird, as to whether or 
not you are relying throughout this entire 
examination On Other examinations on the veracit 


of Wagman, Fruitman & Lando. You can't play 
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it both ways. 

MR. BAIRD: I am not relying on 
anybody's veracity. I am trying to find that 
out. 

MR, POMERANT: He has told you that 
five times. He has said there was no stock 
Option. 

MR. BAIRD: But he could have received 
the 5% stock dividend. 

MR. POMERANT: He told you he received 
a dividend from Commodore Business Machines. 

MR. BAIRD: This is no form for arguing. 
We are trying to find out what Mr. Kapp knows 
about this transaction. 

MR. POMERANT: He has given you the answers. 

MR. BAIRD: And I am trying to clarify 
some Of his answers. This is all I am doing. 

I am not trying to argue my position with you 
because I don't think it is the proper form for 
doing this. 

MR. POMERANT: I appreciate this, but 
on the other hand I don't believe it is proper 
for you to constantly put Mr. Lando's statements 
to Mr. Kapp. He has given an answer then you 
repeat it again. I am putting it to you there 
is not a general reliance On the veracity 
of the accounting firm that would lead you to 
suggest that what Mr. Lando says is the Gospel 


truth. 
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MR. BAIRD: I am asking Mr. Kapp what 
the truth is. 
MR. POMERANT: He has told you what the truth 


is. 


BY MR. BAIRD: 

128 Q. Mr. Kapp, was there 7800 shares of 
Commodore Business Machines registered in the 
name of Estelle Kapp as of December 31st 1964? 
A. I couldn't answer you. 

129 Q. Were any shares of Commodore Business 
Machines registered in your name which were in 
fact lodged with someone else as of December 
31st 1964? 

A. By whom? 

130 Q. I am eakibiie you whether in fact there 
were any shares of Commodore Business Machines 
registered in your name and lodged with someons 
else. 

MR. POMERANT: I wonder what this has 
to do with the examination of Associated 


Canadian Holdings Limited. 


BY MR. BAIRD: 

131 Q. Because, according to the books of 
account, they are all assets of Associated 
Canadian Holdings Limited and dividends appear 
to have been received by Mr. Kapp on assets of 


Associated Canadian Holdings Limited. 
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A. Maybe I can clear this up so I can 
start to proceed. I made the staement that I 
did not receive any stock dividends from 
Commodore for shares which belonged to 
Assoeiated Canadian Holdings Limited. It 
appears that my wife did receive 390 shares 

on the dividend from Commodore for shares which 
were apparently still in her name but belonging 
to AssOciated Canadian Holdings Limited. 

Dees that clear up your question? 

Q. Yes, it does. Did she transfer those 


shares to AssOciated Canadan Holdings Limited? 


A, No, she did not. 
Q. Does she still hold those shares? 
A. Yes, she does. Do you think we could 


explain this situation? 

MR. POMERANT: Yes, you explain that 
situation. 

THE DEPONENT: I tried to receive the 
shares and we calculated what my wife was 
entitled to. I attempted te return the shares 
to Ass@ciated Canadian Holdings Limited but 
they told us to keep the 390 shares and in 
addition, gave my wife another 230 shares and 


I received 1,410 shares. 


Q. How did you receive those shares? 


A. Associated Canadian Holdings Limited 
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turned them over tO me because people running 
the company decided to pass On some of the 


shares to the shareholders. 


Q. Who decided this? 

A, I assume Morgan and Wagman. 

Q. Did you take part in this decision? 
A. No, I did not. é 
Q. When was this decision made? 

A. Prior to receiving the sit £ 
assume. 

Q. Did you pay fer those shares? 

A. No. 

Q. You received, or your wife received 


390 shares of Commodore Business Machines? 

A. Yes, plus 230 directly from Associated 
Canadian Holdings Liniw. 

Q. Were they transferred to her by 
Associated Canadian Holdings Limited, or 

come directly from Commodore Business Machines? 
A. They were transferred from nen 
Canadian Holdings Limited. You probably have 
a receipt in your file. 

Q. Were they registesmd) in the name of 
Associated Canadian Holdings Limited prior to 
their transfer to your wife? 

A. No, they were in nxenet forn. 

Q. In whose name were they issued 
originally by Commodore Business Machines? 


A. All the shares that were turned over 
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to my wife -- you must have the recéipt on 
hand which would tell you in whose name the 
shares were in if anybody's name. 

Q. Do you know in whose name they were? 
A. I would have to look at the receipt 
again for my statement in whose name they 
were. They were properly endorsed shares. 

Q. What about the shares transferred to 
you, the 1,410? 

A. There were various shares, a wnole 
list of shares in different amounts. 

Q. They were transferred to you by 
Associated Canadian Holdings Limited? 

A. Yes, the total amount of 1,640 shares 


were turned over to me. 


Q. When was this done? 
A. . About February 10th 1965. 
Q. From whom did you receive these 


shares? What person gave you the shares? 

A. . I think it was Mr. Lando or Mr. 
Wagman. I do recall I signed a receipt for 
the shares. 

Q. Mr. Kapp, I understand there were 
5,000 shares of Five Wheels Limited delivered 
to you on December 4th, 1964. Why was this 
dene? 

A. Iwas gOing to Germany and was 
requested to deliver them to Hugo Oppenheim 


Und Sohn Bank in Berlin. 
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149 Q. Who requested you to do this? 
Ay Mr. Wagman. 

150 Q. What reason did he give you for doing 
this? 

A. He wanted me to deposit them at the 
bank there. 

151 Q. Did he give you any reason for this? 
A. Yes, he thought that the bank would 
sell it for them. 

152 Q. what happened to those? What did you 
do with those shares? | 
A. I forgot to deliver them and when I 
came back, I had them in my briefcase. I 
put them in my safe and they were left. there 
until somebody asked for them, and I went 
loeking in the safe, found them, and turned 
them over to Associated Canadian Holdings 
Limited and you have a receipt from Mr. Wilson. 

153 Q. Was a share certificate covering 
5,000 shares always in your possession between 
the date it was delivered to you on December 
hth 1964 and the date you turned it over to 
Mr. Wilson of the Clazson Company Limited? 

A. Well, it was in the company, Commodore's, 
safe. 

154 Q. Mr. Kapp, I would like to show you 


an invoice of Provincial Envelope dated 
September 9th 1963 of Associated Canadian 


Holdings Limited and I would enter that as 
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~--EXHIBIT NO. 4: Invoice from Provincial Envelope 


Exhibit 4. Can you tell me the circumstances 
surrounding this invoice being issued? 

A. I don't remember the circumstances. 
I presume Associated must have ordered something 
or other going back to September 1963. It 


appears they ordered some sort Of envelope. 





dated September 9th 1963. 


BY MR. BAIRD: 


155 


156 


BY MR. BAIRD: 


Q. It appears from this invoice that 
Associated Canadian Holdings Limited ordered 
12000 envelopes. Why would Associated 
Canadian Holdings Limited need 120,000 envelopes}? 
A. I could not answer you. 
Q. Did Associated Canadian Holdings 
Limited ever send out a mailing? 
A. I don't know. 

MR. POMERANT: Did you order the 
envelopes? 

THE DEPONENT: Wo, I did not order 


the envelopes. 





157 Q. Is this your initials on the bottom 
of this invoice? 
A. That is my handwriting, my initial. 
158 Q. Did yOu approve payment of this 
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invoice? 
A. Yes, I did. Mr. Morgan asked me to 


sign the invoice. 
Q. Way did you approve payment of the 
invoice when you did not know what the invoice 
was for? 

MR. POMERANT: TI think again, in 
order to fully answer that, I would like you, 
at this time, to explain how you came to be 
involved in Asseciated Canadian Holdings 
Limited, what Mr. Morgan's position was, and 
why he may have authorized those things right 
from the beginning, please. 

THE DEPONENT: We can pick up from 
the time Commodore Business Machine shares that 
I own were in escrow with the Eastern Trust and 
Mr. Morgan came up with the idea to form a 
company called Associated Canadian Holdings 
Limited for the purpose of pooling a certain 
amount of people's shares of Commodore 
Business Machines and hold them there and 
possibly make some further investments. Ir 
was not in favour of joining the group but the 
shares were not in my possession and I was 
eonvineed that it would be for the benefit 
of Commodore Business Machines if I went along, 
for the benefit of Commodore Business Machines, 
so the fact that Commodore was depending on 


Mr. Morgan and his company for loans, and we 
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162 


needed the continued support of Mr. Morgan, 

I was advised that I should go along. I finally 
decided to go along. The shares were trans- 
ferred to Associated of which I retained 3,000 
shares which I stated before, and the company 
from then on in, was Operated by Mr. Morgan 

but Mr. Wagman and I did not take too much 
particular interest in the company and then 


basically, Mr. Morgan was operating the company. 


BAIRD: 


Q. Why did you authorize payment of 
this invoice, Exhibit Number 4? 
A. Well, the invoice was turned over to 


me by Mr. Morgan and he told me he got the 





envelopes and I should pay it because that 
was the time I mentioned to you, there was 
an account at the Bank of Nova Scotia. When 


the company was Openeg or started, a bank 





account was Opened at the Bank of Nova Scotia 
and the bank account at the beginning was under 
my control. Mr. Morgan gave me the invoice, 
told me to pay it, which I did. 

Q. What was the nature of the business 
carried on by Associated Canadian Holdings 
Limited? 

A. Associated Canadian Holdings Limited 
was in the investment business. 


Q. Why would it need 120,000 envelopes? 
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A, I answered you before. I did not know!) 
I didn't order them. 

Q. Who ordered them? 

A. I-must assume Mr. Mergan. He gave 
me the invoice. 

Q. I would like to show you a cheque 
dated September 18th 1963, photostatic copy 
of cheque which I would enter as Exhibit 5. 
Did you sign this cheque? 

A. I stated I got the invoice, approved 
it, and I sent out the cheque. Therefore that 
must be it. 

Q. Did you ever ask why Associated 


Canadian Holdings Limited required 120,000 


envelopes? 
Bis No, I did not. 
Q. Do you know any reason why Associated 


Canadian Holdings Limited might have required 
120,000 envelopes? 
A, Won't know any reagon. 

MR. POMERANT: May I ask you this, 
Mr. Kapp. Were there any transactions that 
went through Associated Canadian Holdings 
Limited that you knew nothing about? 

THE DEPONENT: There were many 
transactions that went through Associated 
Canadian Holdings Limited for which I knew 
nothing about. One of them we referred to was 


the Dale transaction which I found out later 
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after it had been done. 


BY MR. BAIRD: 


167 


168 


Q. Now, Mr. Kapp, I understand that 
Associated Canadian Holdings Limited paid the 
sum of $750,000.00 to Commodore Business Machines 


on July 10th 1963. Why was this done? 


A. Mr. Morgan represented to me that he 
had spoken to the Board of Directors -- not to 
the Board - to the members Of the Board of 


Directors individually and that they were in 
favour of the transaction to purchase 100,000 
shares of a company called Five Wheels Limited 
and the transaction had to be put through 
immediately. He gave Commodore Business Machines 
a cheque for $750,000.00 and through Associated 
Canadian Holdings Limited and the same day 
Commodore Business Machines issued a cheque 

for the same amount to Five Wheels Limits. 

Q. What do you mean by Mr. Morgan gave 
Associated Canadian Holdings Limited $750,000.00? 
A. Associated got it somewhere. I assume 
they got it from Mr. Morgan, or one of his 
companies. He handled the transaction from one 
end to the other. I think we should continue 
this out. Subsequent to this, we had a 
directors' meeting at which Mr. Morgan represente 
that Commodore should buy those 100,000 shares. 


MR, POMERANT: This was after he 
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represented to you--- 

THE DEPONENT: After he represented to 
me that he had spoken to the members of the 
Board of Directors and everyone was in favour 
of the transaction. However, the Berd of 
Directors did not -- of Commodore - did not 
see fit to go through with the transaction and 
Mr. Morgan then stated then "Fine, there willbe 
no transaction. I will do the transaction 
through Associated Canadian Holdings Limited." 
Therefore Associated Canadian Holdings Limited 
took possession of the 100)000 shares of Five 


Wheels and cancelled the debt to Commodore. 


Q. Did you approve this transaction? 


MR. POMERANT: On whose behalf? 


BAIRD: 


Q. On behalf of both Commodore Business 
Machines and Associated Canadian Holdings 
Limited. 

MR. POMERANT: The entire transaction? 

MR. BAIRD: Yes, I am asking. 

MR. POMERANT: Every facet of this 
transaction? 

MR. BAIRD: Yes. 


MR, POMERANT: Deal with every facet, 
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THE DEPONENT: The transaction with 
Commodore Business Machines was not approved. 
I stated it had been represented to me that it 
had been, that it was in approval with the 
directors and therefore I physically accepted 
a cheque and issued a cheque at this for 
Commodore Business Machines. 

MR. POMERANT: As a matter of fact, 
was there any other indication why Mr. Morgan 
had believed that this transaction would in 
fact be approved. I am referring to the 
announcement. 

THE DEPONENT: Yes, as far as Five 
Wheels are concerned, Mr. Morgan -- Five 
Wheels went ahead and prepared a press release. 
As a matter of fact, the same day that we had 
a directors' meeting, an article appeared in 
the newspaper that the transaction had been 
transacted between Five Wheels and Commodore. 
However, as I stated, the Board of Directors 
did not approve of the transaction which 
supposedly was to take place and therefore 
Associated Canadian Holdings Limited took the 
stock. Now, that answers as far as Commodore 
and the extent of Associated Canadian Holdings, 
Limited. I also stated that Mr. Morgan handled 
the transaction and, as usual, he handled them 


from One end to the other. 
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BY MR. BAIRD: 

171l Q. The loan was made in July 1963 and 
it appars that the share purchase was not 
effected until November 1963. What was the 
reason for the long gap in time? 

A. I don't know. I can wig answer you 
from the pooks I have in my possession which 
is Commodore Business Machines. The cheque 
was from A.C.H. and was received on July 10th 
1963. On July 10th 1963, Commodore Business 
Machines issued cheque number 81274 to Five 
Wheels Limited so it would appear that your 
November date, I cannot reconcile. 

172 Q. The November date is the date the 
lean was cancelled. 


MR. POMERANT: In what books? 


BY MR. BAIRD: 

173 Q. Associated Canadian Holdings Limited 
to Commodore Business Machines. 
A. Let me cOntinue on. July 10th, 
cheque was received by Commodore. July 10th 


it was received. July 3lst it was cancelled 


out. 

174 Q. In the books of Commodore Business 
Machines? 
A. Under the books of Commodore Business 


Machines. As I stated, I have nothing to do 


with any Other books. 
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MR. POMERANT: Have you anything to 
30 with the books of Associated Canadian 
Holdings Limited? 
THE DEPONENT: No, I have had nothing 


to do with the books of Associated Canadian 


Holdings Limited. 


BY MR. BAIRD: 


175 


176 


177 


Q. How was the price of $7.50 a share 
determined? 
A. I believe I stated to you Mr. Morgan 


handled the transaction and I had nothing to 

do with it. I was told that the members of 

the Board of Directors of Commodore had approved 
it. He had discussed it with them and at that 
particular time, with all the members, I did not 
question the transaction, and it went out from 
Commodore. I stilldo not have reason to question 
it. 

Q. You were a director of Associated 
Canadian Holdings Limited and Associated Canadian 
Holdings Limited ended up with the shares having 
paid $7.50 a share? 

A. I told you Mr. Morgan was running 

the company and I did not question him. 

Q. You were not consulted concerning this 
transaction, and you did not approve the trans- 
action. Is that true? 


A. That is true. When I heard of it, it 
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was all completed. 

Q. Was there an option given to Commodore 
Business Machines to put those 100,000 Five 
Wheels shares to Associated Canadian Holdings 
Limited at a price of either $7.50 per share if 
there were 100,000 shares and a price of $3.75 
if there were 200,000 shares? 

A. Was there an---? 

Q. An option allowing Commodore Business 
Machines to put the shares to Associated 
Canadian Holdings Limited? 

A. I don't#know of any option. I think -- 
I believe I have told you all I know about the 
transaction. In fact, Commodore did not make 
the transaction. Mr. Morgan made the transaction, 


put it through for Commodore, that Commodore 





Board of Directors did not approve it and the 
transaction was done by Associated Canadian 
Holdings Limited. 

Q. On March 44th 1965, it appears that 
Associated Canadian Holdings Limited received 
4,000 shares of Atlantic Acceptance Corporation 
Limited from Hugo Oppenheimbank in Berlin and 
pledged those shares to Barrett, Goodfellow & 
Company. Were you aware of this? 

A. Say this again? You se coming into 
something else. I dant’ recall such a trans- 
action. 


Q. I understand Barrett, Goodfellow then 
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182 


183 


184 


185 


186 


187 


advanced $100,000.00 Canadian on the basis of 
the pledging of these shares. Were you involved 
in that tmmsaction? 


A. To whom? 


Pp 


To Associated Canadian Holdings Limited. 
A. I stated to you before I was not involved 
in ee or the books of Associated 
Canadian Holdings Limited. 

Q. I have also been advised on May 31st, 
Barrett, Goodfellow & Company delivered 3,000 
shares of Atlantic Acceptance Corporation Limited 
to someone. Were you involved, or did you 
receive those shares? 

A. I did not. 

Q. Do you know whether those shares were 


returned to the Hugo Oppenheimbank in Berlin? 





A. . am not aware of any part of this 
transaction. 
Q. The records of Associated Canadian 


Holdings Limited indicate that 90,000 shares of 
Commodore Business Machines were sold by 
Associated Canadian Holdings Limited to a person 
or company by name of Marklin of Germany, or 


Markle of Berlin. Do you know who Markle is? 


A. No. 

Q. Were you involved in this transaction? 

A. No. 

Q. Do you know anything of this transaction? 
A. No. 
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Q. Did you have anything to do with 
determining the sale price of the shares? 
A. I am not aware of the transaction. 
Q. Did you personally guarantee the 
account ef Associated Canadian Holdings Limited 
with the Canadian Imperial Bank of Commerce? 
A. I guaranteed an account, yes, to the 


extent of $50,000.00. 


Q. Were you called upon on your guarantee? 
A. There was a call for part of the | 
guarantee. 

Q. How much did you pay the Canadian 


Imperial Bank of Commerce? 
A. Canadian Imperial Bank of Commerce 


gave me a release subsequent to the calling. 


Q. How much did yeu pay them? 

A. Nothing. | 

Q. Did anyone else also guarantee the 
account? 

A. Yes. 

Q. Whoélse guaranteed the account? 

A. I believe Mr. Morgan, Mr. Wagman, and 
Mr. Tramiel. 

Q. I am advised that the Canadian Imperial 


Bank of Commerce was paid $31,821.00. Can you 


tell me who paid this money to the bank? 


A, I don't know. 
Q. Do you know who paid? 
A. Not off hand. I did not. 
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1 
197 Q. I am advised that the person who 
2 
; paid off the account received 23,249 sharesof 
3 
Commodore Business Machines (Canada) Limited. 
4 
Were yOu aware of this? 
5 
A. No, I am not. Clarkson should be 
6 
able to give you the answer to those things. 
7 
198 Q. Mr. Kapp, I am advised that Associated 
8 
Canadian Holdings Limited borrowed $200,000.00 
9 
from the British Mortgage & Trust Company in 
10 
April 1964. Were you aware of this transaction? 
i1 
A. Yes. 
12 
199 Q. Who were the parties to this loan? 
13 
A, Associated Canadian Holdings Limited 
14 
borrowed $200,000.00 from them. 
15 
200 Q. Why? 
16 ' 
A. They needed money, I guess. 
17 
201 Q. What did they need the money for? 
18 
A. I don't know. 
19 
202 Q. Do you know what they used the money 
20 
for? 
21 
7 A. No. 
22 
203 Q. Did you arrange this transaction? 
23 
A. I took care of the physical part. 
24 
I did not arrange the transaction. 
25 
204 Q. What do you mean by that? 
26 : 
A. I did not arrange it to British 
27 
Mortgage. I only carried out part of it, or 
28 
- maybe the whole thing, I dort know. The physical 
a6 part of the transaction. 
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205 Q. I have a photostatic copy of a letter 
which appears to have been written by the British 
Mortgage & Trust Company to you dated April 
28th 1964, and I would enter this as Exhibit 
6. Did you receive the Original of this letter? 


A. I did, I think. 


---EXHIBIT NO. 6: Photostatic copy of letter from British 
Mortgage & Trust to M. Kapp dated 
April 28th 1964. 


BY MR. BAIRD: 
206 Q. Does this letter correctly set out the 
terms of the loan? 

MR. POMERANT: He has already told you 
he didn't arrange the loan. 

MR. BAIRD: I am asking--- 

MR. POMERANT: You are asking whether 
the letter indicates the correct terms of the 
loan. 

MR. BAIRD: Yes. 


MR. POMERANT: He has told you he did 





net arrange the loan. 
THE DEPONENT: It isn't exactly carried 


out. It isn't the way the loan was carried out. 


BY MR. BAIRD: 
207 Q. How was the loan carried out? 
A. If I recall, British Mortgage received 


250,000 series B, Commodore as security. 
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BY MR. BAIRD: 

208 Q. You are referring to a debenture issued 
from Commodore Business Machines (Canada) 
Limited? 
A. Item 1, yes. Item 2 I don't remember 
how many warrants of Commodore Business Machines 
were turned over to British Mortgage. 

209 Q. How many warrants were attached to 
the 250,000 debenture, the $250,000.00 debenture? 
A. I don't recall. I would have to check. 

210 Q. I am advised there were 25,000 warrants 
attached to the debenture? 
A. It is possible it is correct. Item 
3 -- I don't know if the letter -- I don't 
remember if the letter to British Mortgage as 
a guide to buy from Associated $50, 000.00 worth 
of debentures under item 4. I don't believe 
that the loan was guaranteed by individuals 


to British Mortgage -- in any case, not by 





myself. 
MR. POMERANT: Who arranged this 
loan, Mr. Kapp? 
THE DEPONENT: I must assume Mr. Morgan, 


MR. POMERANT: With whom did he arrange 


THE DEPONENT: Mr. Gregory. 


BY MR. BAIRD: 


211 Q. Why were you involved in this 
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transaction? 
MR. POMERANT: He didn't say that. 


MR. BAIRD: He is involved in it. The 


‘letters are written to him and he wrote all the 


letters back. 

THE DEPONENT: It is possible Mr. 
Wagman might have been away at that time. Again, 
if you check the record, it is possible he is 
away. I have, from time to time, carried out, 
or did certain transactions on behalf of 
Associated Canadian Holdings Limited when 
Mr. Wagman was not available. 

MR. POMERANT: On whose instructions? 

THE DEPONENT: Under the instructions 
of Mr. Morgan. The transactions always were 
arranged, I assume, by Mr. Morgan and normally 
earried out through Mr. Wagman, Sr his people, 
but there were a few transactions which were 
carried out through me because no One else was 


available. 


BY MR. BAIRD: 


212 Q. Mr. Kapp, this letter indicates that 
you sent a letter to the British Mortgage & 
Trust Company on April 24th 1964. Is that 
correct? 
A. It so indicates. 

213 Q. Have you a copy of this letter? 
A. No, I haven't got. 
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BY MR. 


216 
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Q. De you Know what was contained in 
this letter? 

A. No, I don't know. I have been asked 
for that letter before. Unfortumtely, nobody 
appears to have One. 

Q. Why did you send this letter? 

MR. POMERANT: On whose instructions 
did you send the letter? 

MR. BAIRD: I am asking why he sent 
it, which I think is a proper question. 

THE DEPONENT: Well, I have already 
stated, Mr.Baird, that those letters were sent 
to me and sent back by me in carrying out a 
transaction that had been arranged by again, 

I presume, to be by, I presume, Mr. Morgan, 

and Mr. Gregory, and of necessity, I have never 
been in Stratford in my life and I can't shout 
over the air and therefore I have to write 


letters. 


BAIRD: 


Q. It is possible you could use the 
telephone, Mr. Kapp? 
A. It is possible too, at times, putting 
down certain technical facts, it is easier to 
use a letter. 

MR, POMERANT: Did Mr. Gregory ever 
negotiate this loan with you, Mr. Kapp? 


THE DEPONENT: Not to my recollection. 
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BY MR. BAIRD: 
217 Q. I would like to show you a photostatic 


copy of letter written by Associated Canadian 
Holdings Limited to Assistant Treasurer of 
British Mortgage & Trust Company dated May 22nd, 


1964. I would enter this as Exhibit 7. 


---EXHIBIT NO. 7: Photostatie copy of letter written by 


BY MR. 


218 


BY MR. 


219 


Associated Canadian Holdings to 
British Mortgage & Trust dated May 
22nd 1964. 


BAIRD: 
Q. Did you send this letter to British 
Mortgage & Trust Company? 
A. Yes, I did —- letter and I 
think it outlined the point I said before. 


MR. POMERANT: What was that point? 


THE DEPONENT: I had, to my rea ga 


no persOnal guarantees had been given and that 
a letter gave him a right to purchase was given 


to apparently -- it is in here. 


BAIRD: 


Q. Did you deliver 18,750 share warrants 
to the British Mortgage & Trust Company? 

A. I think it states for U.S. Please 

find enclosed the following collateral security 
for loan of $200,000.00 made to us by your 


company underéertificate number C-001 for 
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$200,000.00 7% convertible sinking fund deben- 
tures two certificates number C-002 7% convert- 
ible sinking fund debentures. I wrote the 
istter and signed it. If I wrote and signed it 
I said I would turn it over to them. 

Q. When did Associated Canadian Holdings 
Limited purchase this debenture from Commodore 
Business Machines? 

A. I must assume prior to Associated 


Canadian Holdings Limited plsdging it to 


Q Can you tell me what date that was? 
A. I can't tell you. 
Q. Can you tell me what happened to the 


remaining 6,250 share warrants which were 
issued under this debenture? 

A. I must assume aig selde in the hands 

of Associated Canadian Holdings Limited. 

Q. The books of account do not indicate 
what happened to those share warrants. Did you 
receive them? 

A. No, I did not. 

Q. Do you know who they were given to, 

or if they were given to someone? 

A. I don't know. I can -_ assume they 
would be with Associated Canadian Holdings 
Limited. If they are not, I think you should 
speak to the people whe had custody of the books 


and securities of the company. 
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225 Q. Mr. Kapp, February 19th 1965 $182,000.0 
was received from Barrett, Goodfellow & Company 
by Associated Canadian Holdings Limited. Do 
you know why that money was paid? 
A. I don't know. 

226 Q. Did you arrange for this money to be 
paid to Associated Canadian Holdings Limited? 
A. No sir, I did not. 

227 Q. Was this money paid to Associated 
Canadian Holdings Limited on your behalf? 
A. ' No sir, it was not. 

228 Q. Mr. Kapp, I would like to show you 
a list showing the schedule of shares or 
Commodore Business Machines held by Associated 
Canadian Holdings Limited as of December 31st, 
1964, and their location. I would enter that 


as Exhibit Number 8. 


——EXHIBIT NO. 8: List showing schedule of shares of 
Commodore Business Machines held by 
Associated as of December 31st 1964. 


BY MR. BAIRD: 

229 Q. 13,000 shares in the possession of 
Eastern & Chartered Trust. Can you tell me 
why those shares were there? 

A. I don't know off hand why they were 
thers. They might have bemthere pending 


transfer. Eastern Trust is the transfer agent 








29 
30 








230 


231 


232 


233 


234 


235 


PETER W. MCHUGH KAPP 60 


SPECIAL EXAMINER 


TORONTO 


for Commodore Business Machines. 

Q. Were they being transferred into the 
name of AssOciated Canadian Holdings Limited? 
A. I didn't say. I say they might _— 


been there pending. 


Q. Do you know why they were there? 
A. No, I don't know. 
Q. There is also, the schedule states, 


21,500 shares held by H. Wagman and in brackets 
(M. Kapp). Can you tell me why Mr. Kapp, 
yourself, and Mr. Wagman had 21,500 shares of 


Commodore Business Machines? 


A. I did not hold 21,500 shares of stock. 
Q. Do you know why they were held by 

Mr. Wagman? 

A. I gontt know. He might have had 


them in the safe deposit box. There was a 
safe deposit box of Associated Canadian Holdings 
Limited to which both he and I had a key. 
Perhaps that is where the shares were. I 
don't know. I didn't have them. 

Q. The statement indicates 25,000 shares 
with Adelaide Acceptance Corporation. Can 
you tell me why those shares were held by 
Adelaide Acceptance Corporatim? 

A, I can't tell you. . 

Q. Did you arrange for the shares to 

be held by Adelaide Acceptance Corporation? 


A. No, I did not. 
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Q. Were yOu aware of the fact they were 
held by Adelaide Acceptance? 

A. I had been aware — the shares were 
in different hands but off hand I don't know 
that. 

Q. The stdement indicates 22,300 shares 
were in the possession of the Mercantile Bank 
of Canada. Can you tell me why those shares 
were there? 

A. I believe Associated had made a loan 
with the Mercantile Bank. That might have been 
as security for the loan. 

Q. Were those shares pledged with the 
Mercantile Bank as a result of a loan made to 
Associated Canadian Holdings Limited? 

A. I would assume so. 

Q. Do you know whether in fact they were 
there for that purpose? 

A. I believe — were, yes. 

Q. I have been advised they were pledged 


to secure a loan made to Jack Tramiel. Is that 


correct? 
A. I was not aware. 
Q. Next, there are 17,667 shares shown 


as being in the possession of N.G.K. Investments 
Limited. Can you téll me why those shares were 
in the possession of N.G.K. Investments Limited? 


A. I cannot answer you. I don't know. 
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Q. Did you arrange for the shares to be 
in the possession of N.G.K.? 

A. I did not. 

Q. And the statement shows 42,725 shares 

were in the pOssession of British Mortgage & 
rust Company. Were you aware that British 


Mortgage held 42,725 shares of Commodore Businesg 


Machines? 

A. I was aware they were holding some 
shares. 

Q. I understand there was a transaction 


in the spring of 1963 wherein Carman G. King, 
Deuglas Annett -- how do you spell Annett? 
A. A-n-n-s-t-t. 


Q. C. Powell Morgan, Manfred Kapp, 





Harry Wagman, and William Walton, borrowed a 
total of $500,000.00 from British Mortgage & 


Trust Company. Is that correct? 


A. _ That is correct. 

Q. Of this amount, you borrowed $100,000. 00? 
A. That is correct. 

Q. I am advised as security for that, 


there was a $500,000.00 debenture of Commodore 
Business Machines pledged to British Mortgage & 
Trust Company. Is that correct? 


A, That is correct. 





Q. I understand for additional security, 
there was 42,725 shares of Commodore Business 


Machines pledged to British Mortgage & Trust 
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Company. Is that correct? 


A. I believe so. 
Q. Who owned those shares? 
A. I must assume Associated Canadian 


Holdings Linited. 

Q. This was before Associated Canadian 
Holdings Limited was incorporated. 

A. Is it? I don't know. 

Q. It im I have been advised. I will 


give you the date. 


A. What is the date of the debenture? 

Q. The date of incorporation? 

A. The loan of British ny 

Q. I said April 1963. Associated Canadian 


Holdings Limited was not incorporated until 


June 1963. 
A, June 1963. 
Q. This transaction, I am advised took 


place in April or May 1963. The question I 
want answered is -- who owned those shares? 

A. If it is prior to Associated Canadian 
Holdings, I exactly couldn't tell you. The 
loan was arranged by Mr. Morgan as security 
before in order -- he had my shares and other 
shares in his possession and exactly whose 
shares they would be, I don't know. They would 
be probably part of the --- 

Q. Were some of those your shares, the 


42,725? Were some of them yours? 
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A. I don't know. 
Q. Who had possession of the shares before 


they were delivered to British Mortgage & Trust 


Company? 

A. I think I had stated to you before. 
Q. I am speaking of this particular 
oe, 725? 

A. I stated to you before that Mr. 


Morgan arranged this loan and whatever security 
was put in, and he gave also additional 
security because his way of dealing and doing 
started way before Associated Canadian Holdings 
Limited so if that transaction took place 
before, it is not Glear £0 my mind, but he 

had the shares and if they were mine, or his, 

I don't know. I must assume that at a later 
date, I got the shares which were supposedly 
coming to me from Associated Canadian Holdings 
Limited so that the shares belonging to me miist 
have been turned over to Associated. However, 
he arranged the loan and he gave the security. 
Exactly, I don't know. 

Q. Do you know whether the 42,725 shares 
shown On this list are the same shares which 
were pledged to British Mortgage & Trust Company 
for their loan? 

A. it oe 


Q. Do you know whether in fact they are? 
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A. I think they are. 
Q. I am akso advised that N.G.K. Investment 


Limited pledged 17,667 shares of Commodore 
Business Machines to British Mortgage & Trust 


Company as security for a loan. Do you know 


whether those are the same shares as are shown 


in this list as being held by N.G.K. Investments 


Limited? 
A. I cannot answer you for N.G.K. I am 
not at all familiar with that business or 


transaction. 


MR. BAIRD: Those are all the questions 


I have. I would like to adjourn this examinatio 


sine die. 


I hereby certify the foregoing to be 


examination of MANFRED KAPP, under Section 121 of 


Bankruptcy Act, taken in shorthand before me On the 


day of January, 1966. 


Certified correct: 


tak 4 
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Chartered Shorthand Reporter 


SPECIAL EXAMINER 





; 














a a - a ee at ic 
: if 
<= 
a ’ - _ 7% 7 : 
oT ; ae: ; c 7 
: ae: a _ ’ 
’ — Dn eee = 
- = = _ : 
oe : 
a . ao c 7 : ’ : ; 
7 - = - > -o) 
a b Nae ; 
- _ 
_ 
_ 
: 
_ 
_ 
7 : 7 oy 
: - 7 ’ : = 
_ 7 a i -_ Sa 
= _ : i 
_ ’ : ’ 
_ ~ 
; : 
» a 
> a 
. 
ie 
_ 
= 
| 
: 





CUWwimis>: 


ON 












Preservation of this documentation was funded in February 2022 by: 


https: / 


The complete list of donors as of March 11, 


ATLANTIC ACCEPT AW 


oN 
GE CORPORATION LIMITED 


EXHIBIT NO. ssssesscrsesstesreee 


PER EG ISTRAR 


/www.gofundme.com/f/help-uncover-commodore-history 


a 1960:Commodore Educator typewriter. 


Earl Baugh 
Daniel Williams 
Lasse Lambrecht 
‘dani. Tammi 
Jeffrey Brace 
Steve Rasmussen 
Joachim Pileborg 
Paul Kitehing — 
Alexander Knabner 
Antti, Keltanen 

R Isaae 

Garret Olds 

Jan Hering 

Axel Buerkle 
Georg Breydy 
Pieter Hollants 
Gary Lake ~ 
Sandy Foble 
Andreas Micklei 


Corey Mark . 
Eric Hill 
5 imothy. Janes Cook 
' darkko Lehtoala 
Vince deepen 
Timo Juhala ~*~ 
Derek Palling 
~ Paul Taylor: 
Richard Beno 
David Gaj 
Kai Engelbrecht 
James Murphy 
Ben Speakmon 
Keir Fraser 
Kevin Foss 
William Glass 





Gregar Gramlich 
Uffe Jakehsen 
Gianluca Clos | 
Kike Parker 
Donald Meyer 
Andre Bergei 


Fatrick Vanier 
Pal Risebrobakken 


' Seott Johnson 


Stephan Ricken 


_Mark Paul Corcoran 
Henrik Askaer Hansen 


Michael Myers 
Leigh L. Klotz Jr. 
Daniel Bpreadbury 
Rowan Stewart 
David Guiot. 

John Jones 


Nick Albright. 
Stephane Desrosiers 
Bjorn U | ; 
Faul. Whelan 

gon Ward 

Perrie Tles 

Anil Sharma 
Robert Quenet | 
Herbert Bagnall 
Vitas Povilaitis 
Juha Joki 

Andrew Neilson 
Hector Juan Lopez 
Brian Ng 

Gerry Corcoran 
Kevin Bagnall 


2022 is included here, 


DATE 


as typed on 











